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OATH OR AFFIRMATION

I, Richard Gelfand , swear (or affirm) that, to
the best of my knowledge and belief the accompanying financial statement and supporting schedules pertaining to the firm of

Directed Services LLC , as of

December 31 , 2018_,are true andcorrect. I further swear (or affirm) that neither the company nor anypartner,

proprietor, principal officer or director has any proprietary interest in any account classified solely asthat of a customer, except as follows:

S a1

Financial Operations Principal
Title

Commonwealth of Pennsylvania - Notary Seal

Notary Public Marie.L.Watson,Notary PublicChester County

This report **contains (check all applicable boxes): My commission expires May 13,2022
E (a) Facing Page. Commission number 1330853
E (b) Statement of Financial Condition. Member,PennsylvaniaAssoelationof Noterlos
0 (c) Statement of Income (Loss).
0 (d) Statement of Changes in Financial Condition.
0 (e) Statement of Changes in Stockholders'Equity or Partners'or SoleProprietors' Capital.
0 (f) Statement of Changesin Liabilities Subordinated to Claims of Creditors.
0 (g) Computation of Net Capital.
0 (h) Computation for Determination of Reserve Requirements Pursuant to Rule 15c3-3.
0 (i) Information Relating to the Possessionor Control Requirements Under Rule 15c3-3.
0 (j) A Reconciliation, including appropriate explanation of the Computation of Net Capital Under Rule 15c3-1 and the

Computation for Determination of the Reserve Requirements Under Exhibit A of Rule 15c3-3.
0 (k) A Reconciliation between the audited and unaudited Statements of Financial Condition with respect to the methods of

consolidation.
E (l) An Oath or Affirmation.
0 (m) A copy of the SIPC Supplemental Report.
0 (n) A report describing any material inadequaciesfound to exist or found to have existed since the date of the previous

audit.

**For conditions of confidential treatment of certain portions of this filing, see section 240.17a-5(e)(3)
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Ernst & Young LLP Tel: +1 215 448 5000
One Commerce Square Fax:+1 215 448 4069
Suite 700
2005 Market Street

Building a better Philadelphia, PA 19103
working world

Report of Independent Registered Public Accounting Firm

To the Member and Board of Directors of Directed Services LLC

Opinion on the Financial Statement

We have audited the accompanying statement of financial condition of Directed Services LLC (the
Company) as of December 31, 2018 and the related notes (the "financial statement"). In our opinion, the

financial statement presents fairly, in all material respects, the financial position of the Company at
December 31, 2018, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

This financial statement is the responsibility of the Company's management. Our responsibility is
to express an opinion on the Company's financial statement basedon our audit. We are a public
accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the
U.S.federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require

that we plan and perform the audit to obtain reasonable assurance about whether the financial
statement is free of material misstatement, whether due to error or fraud. Our audit included

performing procedures to assess the risks of material misstatement of the financial statement,
whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis,evidence regarding the amounts and disclosures in
the financial statement. Our audit also included evaluating the accounting principles used and

significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

We have served as the Company's auditor since at least 1996, but we are unable to determine the
specific year.

February 28,2019

A member firm of Ernst & Young Global Limited



Directed Services LLC
Statement of Financial Condition

Deceinber 31,2018

Assets
Cash $ 3,445,191
Distribution feereceivable 6,542,535
Commissionsandconcessionsreceivable,net of allowarige of $54 8 683
Receivablefrom affiliates 879,171

Prepaidexpenses 14,944

Total assets 10,890,524

Liabilities and member's equity
Liabilities:

Commissionsandconcessionspgyable 5,609,937

Accounts payable andother accruedliabilities 2,273,528

Total liabilities 7,883,465

Contingencies (Note 7)

Member'sequity 3,007,059

Total liabilities andmember'sequity $ 10,890,524

The accornpanying notes are on integral part of thesefinancial statements.
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Directed Services LLC
Notes to Statement of Financial Condition

1. Nature of Business and Ownership

Directed Services LLC (the "Company") operates asabroker-dealer registered under the Securities Exchange Act
of 1934 and is a member of the Financial Industry Regulatory Authority ("FINRA"). The Company is a single
member limited liability company,and the limited liability company agreement provides that neither the member
nor any manager shall be liable for the liabilities of the Company.The Company is also registered as a broker/
dealer with the appropriate stateauthorities and U.S.jurisdictions/territories, as applicable,to conduct business.
The Company'soperations primarily involve underwriting andwholesale distribution of variable insurance products.
Through May 31,2018, the Company was a wholly-owned subsidiary of Voya Retirement Insurance and Annuity
Co. ("VRIAC") and ultimately of Voya Financial, Inc.

On December 20, 2017,Voya Financial, Inc. entered into a Master Transaction Agreement (the "MTA") with VA
Capital Company LLC, aDelaware limited liability company ("VA Capital"), andAthene Holding Ltd.,aBermuda
limited company ("Athene"), pursuant to which VA Capital's wholly-owned subsidiary, Venerable Holdings, Inc.
("Venerable Holdings" or the "Parent") would acquire certain assetsof VoyaFinancial, Inc., including all of the
membership interest of the Company (the "Acquisition"). On June 1,2018, Venerable Holdings completed the
Acquisition.

The Company'ssecurities tranggetions relate primarily to variable annuities and, prior to the Acquisition, mutual
fund custodial products issued by affiliated companies. The Company does not carry customer accounts and isnot
required to make the periodie computation of reserve requirements for the exclusive benefit of customers.
Accordingly, the Company is exemptfrom Securities and Exchange Commission ("SEC")Rule 15c3-3.

2. Summary of Significant Accounting Policies

Basis ofPresentation

The accompanying financial statement has been prepared in accordance with accounting principles generally accepted
in the United States ("U.S.GAAP").

Use ofEstimates

The preparation of financial statements in conformity with U.S.GAAP requires management to make estimates and
assumptions that affect the amounts reported in the fingµcial statementsand accompanying notes.Management believes
that the estimates utilized in preparing its financial statements are reasonable and prudent. Actual results could differ
from those estimates.

Cash

Cash represents cash on deposit.

Commissions, Concessions and Distribution Fee Reggivables

Commissions, concessions and distribution fee receivables are shown at their net realizable value. Uncollectible

receivables are charged to operations during the period they are determined to be uncollectible.

Liabilities Subordinated to the Claims of General Creditors

At December 31, 2018 and during the year then ended,the Company had no liabilities subordinated to the claims of
general creditors.
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Directed Services LLC
Notes to Statement of Financial Condition

Subsequent Events

The Company has evaluated subsequent events for recognition and disclosure through the date the financial statements
were issued.

Future Adoption ofAccounting Pronouncements

Leases

In February 2016, the FinancialAccounting StandardsBoard issued ASU 2016-02, Leases, which requires lessees to
recognize assets and liabilities for most leases.The provisions of ASU 2016-02 are effective for financial statements
issued for annual periods beginningafter December 152018.The Company does not currently expect the adoption of
this guidance to have a material impact on the Company'sfinancial condition.

3. Income Taxes

The Company is a single memer limited liability company.For income tax purposes,the Company is not treated as
a separate taxable entity. The Company's income, gains, losses, deductions and credits for the period ended May 31,
2018 are included in the federal income tax return of Voya Financial, Inc. and Subsidiaries whether or not an actual
cash distribution was made during its taxable year.The Company's income,gains, losses, deductions and credits for
the seven month period ended I):cember 31,2018 areincluded in the federal income tax return of VA Capital
whether or not an actual cash distribution is made during its taxable year.As such,no federal income taxes are
reflected for the year ended December 31, 2018. Certain items will be deducted in different periods for tax
purposes from those used for fipancial reporting purposes.These temporary differences are reflected at Venerable
Holdings due to the Company's status as a disregarded entity for tax purposes.

The Company has reviewed andevaluated the relevant technical merits of each of its tax positions in accordance with
ASC Topic 740, Income Taxes, anddetermined that there are no uncertain tax positions that would have a material
impact on the financial statements of the Company.

For the tax years 2016 through 2019,Voya Financial, Inc. participated in the IRS Compliance Assurance Process
("CAP"), which is a continuous audit program provided by the IRS. The IRS finalized the audit of Voya Financial,
Inc. for the period ended December 31, 2016. Voya Financial, Inc. is under examination for the periods ended
December 31,2017 and December 31, 2018.For theperiod ended December 31, 2017,Voya Financial, Inc. expects
the examination to be finalized within the next twelve months.VA Capital does not participate in CAP.Furthermore,

the IRS has not notified VA Capital that it intends to audit its initial tax return for the seven months ended December
31,2018.

4. Related Party Transactions

As described in Note 1,affiliates of the Company through May 31, 2018 included affiliates of Voya Financial, Inc.
Beginning June 1,2018,affiliates of the Company included affiliates of VA Capital.Other than mutual fund custodial
product activities ceasing effective June 1, 2018,the Acquisition had no impact on the Company's commission or
distribution operations.

The Company acts as the principal underwriter (as defined in the Securities Act of 1933 and the Investment Company
Act of1940, asamended)ofthe products issued by affiliatesofthe Company.At December 31,2018, feesof$6,542,535
and $879,171are reported in Distribution fee receivable and Receivable from affiliates, respectively, in the Statement
of Financial Condition.

Amounts reported in the Statement of Financial Condition related to transactions and agreements with affiliates may
not be the same as those incurred if the Company wasnot a wholly-owned subsidiary of its Parent.
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Directed Services LLC
Notes to Statement of Financial Condition

Receivables and payables with affiliates are settled in cash on a regular basis.

5.Dividends

As part of the Acquisition described in Note 1,the Company paid a dividend of $49,000,000to VRIAC on May 25,
2018.

6. Employee Benefit Plans

Both prior to and after the Acquisition, the employeesof affiliated companies providing services to the Company
are covered by a variety of employeebenefit plans(401(k), pensionand/or deferred compensation) that are
administrated by affiliates. The different plans have various eligibility standards,vesting requirements, and
guidelines for matching. The Company had no separate employee benefit plans in 2018 and relied on its affiliated
companies to cover all eligible employees.All benefitspaid by these affiliates are charged back to the Company for
reimbursement.

7. Contingencies

The Company is from time to time party to claims, lawsuits, and/or arbitrations arising in the course of its normal
business activities. While it is not possible to forecast the outcome of such lawsuits/arbitrations, in light of existing
insurance and established reserves, it is the opinion of management that the disposition of such lawsuits/arbitrations
will not have amaterially adverse effect on the Company'soperations or financial position.

The Company and its affiliates periodically receive informal and formal requests for information from various state
and federal governmental agenciesand self-regulatory organizations in connection with inquiries and investigations
of the products and practices of the Company, its affiliates or the financial services industry. Such investigations and
inquiries could result in regulatory action against the Company.The potential outcome of any such action is difficult
to predict but could subject the Company or its affiliates to adverse consequences, including, but not limited to,
settlement payments, penalties, finesand other financial liability. It is not currently anticipated that the outcome of any
such action will have a material adverse effect on the Company.

For somematters, the Company isableto estimate apossiblerange of loss.For suchmatters in which aloss is probable,
an accrual is made.For matters where the Company,however,believes a lossis reasonably possible,but not probable,
no accrual is required. For matters for which an accrualis made,but there remains a reasonably possible range of loss
in excess of the amounts accrued or for matters where no accrual is required, the Company develops an estimate of
the reasonably possible range of losses in excess of reserves. As of December 31, 2015, the aggregate range of
reasonably possible losses in excessof any amounts gecrued for these matters as of such date, is not material to the
Company.

For other matters, the Company is currently not able to estimate the reasonably possible loss range or range of loss.
The Company is often unable to estimate the possiblelossor range of loss until developments in such matters have
provided sufficient information to support an assessment of the range of possible loss, such as quantifications of a
damage demand from plaintiffs, discovery from plaintiffs and other parties, investigation of factual allegations, rulings
by a court on motions or appealg, analysis by experts andthe progress of settlement discussions. On an ongoing basis,
the Company reviews relevant information with respect to litigation and regulatory contingencies and updates the
Company's accruals,disclosureg and reasonably possible losses or ranges of loss.

8.Capital Contributions

On June 1,2018, the Company received a capital contribution of $2,000,000 from its Parent, Venerable Holdings.
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Directed Services LLC
Notes to Statement of Financial Condition

9. Net Capital Requirements

The Company is subject to the SEC Uniform Net Capital Rule (Rule 15c3-1), which requires the maintenance of
minimum net capital and requires that the ratio of aggregate indebtedness to net capital, both as defined, shall not
exceed 15 to 1. Rule 15c3-1 alsoprovides that equity may not be withdrawn or cash dividends paid if the resulting
ratio of aggregated indebtedness to net capital woulci exceed 12 to 1.

At December 31,2018,the Company had net capital of $2,104,261which was $1,578,696in excessof its required net
capital of $525,565.The Company'sratio of aggregate indebtedness to net capital at December 31, 2018 was 3.75to
1.

6
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Management of Directed Services LLC

We have reviewed management's statements, included in the accompanying Directed Services

LLC Exemption Report, in which (1) Directed Services LLC (the Company) identified the
following provisions of 17 C.F.R.§15c3-3(k) under which the Company claimed an exemption
from 17 C.F.R.§240.15c3-3 (k)(1) (the "exemption provision") and (2) the Company stated that

it met the identified exemption provision in 17C.F.R.§240.15c3-3 (k) throughout the most recent
fiscal year ended December 31, 2018 without exception. Management is responsible for
compliance with the exemption provisions and its statements.

Our review was conducted in accordance with the standards of the Public Company Accounting

Oversight Board (United States) and, accordingly, included inquiries and other required
procedures to obtain evidence about the Company's compliance with the exemption provisions. A
review is substantially less in scope than an examination, the objective of which is the expression
of an opinion on management's statements. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should be made to
management's statements referred to above for them to be fairly stated, in all material respects,
based on the provisions set forth in paragraph (k)(1) of Rule 15c3-3 under the Securities Exchange
Act of 1934.

This report is intended solely for the information and use of the Board of Directors, management,
the SEC, the Financial Industry Regulatory Authority, and other regulatory agencies that rely on
Rule 17a-5 under the Securities Exchange Act of 1934 in their regulation of registered brokers and
dealers,and other recipients specified by Rule 17a-5(d)(6) and is not intended to be and should not
be used by anyone other than these specified parties.

February 28,2019

A member firm of Ernst & Young Global Limited



.VÉNERABLE"

Directed Services LLC's Exemption Report

Directed Services LLC (the "Company") is a registered broker-dealer subject to Rule 17a-5 promulgated
by the Securities and Exchange Commission (17 C.F.R.§240.17a-5, "Reports to be made by certain
brokers and dealers"). Thia Exemption Report was prepared as required by 17 C.F.R.§240.17a-5(d) (1)

and (4). To the best of its knowledge and belief,the Company states the following:

(1) The Company claimed an exemption from 17 C.F.R.§ 240.1503-3 under the following
provision of 17 C.F.R.§240.15c3-3(k); (k)(1) and,

(2) The Company met the identified exemption provision in 17 C.F.R.§ 240.15c3-3(k)(1)
throughout the most recent fiscal year ended December 31, 2018 without exception.

I, Richard Gelfand, affirm that, to my best knowledge and belief, this Exemption Report is true and
correct.

By:

Chief Financial Officer, Directed Services LLC

February 28, 2019
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Report of Independent Registered Public Accounting Firm
on Applying Agreed-Upon Procedures

To the Board of Directors andManagement of Directed Services LLC

We have performed the procedures enumerated below, which were agreed to by the Board of Directors,
management of Directed Services LLC (the Company), and the Securities Investor Protection Corporation (SIPC),
as set forth in the Series 600 Rules of SIPC, solely to assist the specified parties in evaluating the Company's
compliance with the applicable instructions of the Certification of Exclusion from Membership (Form SIPC-3)
for the fiscal year ended December 31, 2018. The Company's management is responsible for the Company's

compliance with those requirements. The sufficiency of these procedures is solely the responsibility of those
parties specified in this report. Consequently, we make no representation regarding the sufficiency of the
procedures enumerated below either for the purpose for which this report has been requested or for any other
purpose.

The procedures we performed and our findings are as follows:

1. Compared the total revenues reported in the audited financial statements required by SEC Rule 17a-5

with the total revenues included in the accompanying Schedule of Form SIPC-3 Revenues for the fiscal

year ended December 31,2018. No findings were found as a result of applying the procedure.

2. Compared the amount in each revenue classification reported in the Schedule of Form SIPC-3 Revenues
prepared by the Company for the fiscal year ended December 31, 2018 with supporting schedules and
working papers,derived from the Company's general ledger, supporting the revenue by business activity.
No findings were found as a result of applying the procedure.

3. Recalculated the arithmetical accuracy of the total revenues reflected in the Schedule of Form SIPC-3
Revenues prepared by the Company for the fiscal year ended December 31, 2018 and in the supporting
schedules and working papers, derived from the Company's general ledger, supporting the revenue by
business activity. No findings were found as a result of applying the procedure.

This agreed-upon procedures engagement was conducted in accordance with the interim attestation standards of
the Public Company Accounting Oversight Board (United States) and the attestation standards established by the
American Institute of Certified Public Accountants. We were not engaged to and did not conduct an examination

or a review, the objective of which would be the expression of an opinion or conclusion, respectively, on the

Company's claim of exclusion from membership in SIPC for the fiscal year ended December 31, 2018.
Accordingly, we do not express such an opinion. Had we performed additional procedures, other matters might
have come to our attention that would have been reported to you.

This report is intended solely for the information and use of the specified parties listed above and is not intended
to be and should not be used by anyone other than these specified parties.

February 28, 2019

A member firm of Ernst & Young Global Limited



VENERABLE"

Directed Servicea LLC

Schedule of Form SIPC-3 Revenues for the year ended December 31,2018

Amount ($) Business activiåes through which revenue was earned

$ 0 Business conduned outside the United States and its territories

and possessions

$ 0 Distribution of shares of registered open end investment

companies or unit investment trusts

$ 85,776,001 Sale of variable annuities

$ 171,910,252 Insurance commissions and fees

$ 0 Investment advisory services to one of more registered investment

companies or insurance company separate accounts

$ 0 Transactions in securities futures products

$257,686,253 Total Revenues


